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Background

In response to member feedback about issues concerning the International Code Council governance
structure, the Board of Directors approved the formation of the Governance Review Ad Hoc Committee (GRC).
This broad-based committee is charged with reviewing ICC’s form of governance. The committee was asked to
look at governance models and approaches from similar organizations. This final report is being submitted to
the members and the Board of Directors for action. The report includes several recommendations, some of
which are policy changes that could be acted on by the Board of Directors and others that require a change to
our current bylaws requiring approval of the membership.

The GRC is chaired by Wally Bailey, President of the ICC. Membership of the committee consists of the
President, two board members, two past presiding officers and 11 representatives from either established
regions or based on recommendations from the various chapters within each region not established. In
forming the committee, a letter was sent to the resident chairman of officially recognized regional chapters and
the president of all other chapters in regions not established. The purpose of the letter was to solicit the name
of an ICC member from each region/chapter to serve on the ad-hoc committee.

Conclusion of the Committee

After nearly a year's work and feedback from members and stakeholders, the Committee has
reached consensus on a set of recommendations to update the ICC governance model. The
committee’s work reflects an approach that blends the best attributes of having a substantial number
of at-large seats with a limited number of geographical seats. The committee’s core recommendation
does not increase the Board’'s current size, but leaves the members the option to add two Public
Interest seats if desired.

The Committee was focused on how to bridge the gap between two sectors: ICC members who
believe that the system must allow for geographical board seats and those who believe that the
current condition is adequate.

Summary of Committee Recommendations

1. Board Structure -- The Committee thoroughly reviewed member feedback and studied governance
models concerning the ICC Board of Directors. The Committee concluded that a board comprised of
geographic and at-large members could be designed to meet a large majority of our members’ needs. This
blended solution would have the following components:

The board would be comprised of:

4 officers (as currently provided for in the bylaws)

6 sectional directors (bylaws change required)

8 at-large directors (as currently provided for in the bylaws)
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Section directors would be elected by all the ICC voting members. A section director is required to be a
representative from a governmental member located in the respective section. The total size of the
board would remain the same.

2. Conduct of Elections — election for at-large seats should be conducted in a pool, with the candidate
receiving the highest number of votes winning the seat. In the case where there are multiple seats, the
candidate receiving the most votes would receive the longest term. Elections for regional seats would be
conducted separately; subject to election by the entire membership.

3. Nominating Process — The committee recommends the following modifications to the nominating process:

e The ICC should create a candidate web page

e Candidates should be given the opportunity to prefile information to be made available to the
membership and Nominating Committee

¢ The Nominating Committee Report should be made available prior to the Annual Business Meeting
(ABM)

e The Nominating Committee should include regional representation

e A candidate forum at the ABM before the election should be considered

4. Two public interest positions -- two public interest seats should be created on the ICC Board of Directors.
The Board should appoint these positions after careful review and consideration. The positions would serve a
one-year term, and would have full voting rights.

5. International Council -- ICC should create a new Council (similar to the Major Jurisdictions Council) for
international activities. Membership would be targeted at people outside the U.S. The International Council
would be invited to offer candidates to the ICC Board for one of the two public interest seats.

Work of the Committee

The committee was formed in January 2006 and held an initial conference call to plan its first face-to-face
meeting in February. At the February meeting, there was extensive discussion and a consensus that the GRC
wanted to “do it right.” To achieve success the committee agreed to the following principles that would be used
to guide the rest of its work:

e “Do it right” (obtain and carefully consider broad input from the membership)
e Get feedback from nonmembers and affiliated organizations

Through its work plan, the committee has initiated the following activities in an effort to gauge how the
members and stakeholders of ICC feel about this issue.

Activities:

o Web page launched for the GRC: http://www.iccsafe.org/membership/governance.html
Open GRC meeting held February 26-27, 2006, in San Antonio

Issued First Interim Report, March 13, 2006
http://www.iccsafe.org/membership/governance/Interim _Report031306.pdf

Members Forum, March 2006

Member teleconference, June 14, 2006

Open GRC meeting, June 27-28, 2006, in Dallas

Issued Second Interim Report, August 15, 2006

Members Forum, September 2006, in Orlando
o Committee meeting April 18 — 19, 2007, in Denver
e Articles published in:
0 ICC eNews
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» February 2006 (http://www.iccsafe.org/news/ePeriodicals/eNews/archive/ICCeNews 0206.html)
= May 2006 (http://www.iccsafe.org/news/ePeriodicals/eNews/archive/ICCeNews 0506.html)
= June 2006 (http://www.iccsafe.org/news/ePeriodicals/eNews/archive/ICCeNews 0606.html)

0 Chapter eNewsletter
= January 2006
(http://www.iccsafe.org/news/ePeriodicals/Chapter _eNewsletter/January2006.html)
= April 2006 (http://www.iccsafe.org/news/ePeriodicals/Chapter_eNewsletter/0406/index.html)
= July 2006
(http://www.iccsafe.org/news/ePeriodicals/Chapter eNewsletter/0706/)

0 CEO/COO eUpdate
= February 3, 2006

0 Building Safety Journal
= December 2005 edition (discussed in President’s Message)
= June 2006 edition

Updated Findings

As a result of member feedback, the Committee held its final meeting on April 18 and 19, 2007. The
Committee reviewed its previous findings and recommendations. Two central themes came out of the
feedback from the membership: one, the size of the Board of Directors should not be increased as proposed in
the Second Interim Report; two, the makeup of the board should include a combination of at-large and
geographical specific positions.

Structure of the Board of Directors

The Committee thoroughly reviewed member feedback and studied governance models concerning the ICC
Board of Directors. The Committee concluded that a board comprised of geographic and at-large members
could be designed to meet all of our members’ needs. This blended solution would have the following
components:

1. The board would be comprised of:
4 officers (as currently provided for in the bylaws)
6 sectional directors (bylaws change required)
8 at-large directors (as currently provided for in the bylaws)

The total size of the board would remain the same.

2. Section directors would be elected by all ICC voting members. A section director is required to be a
representative from a governmental member located in the respective section. These sections are comprised
of the following ICC service regions:

Section A - Region 1, Alaska, Washington, Oregon and British Columbia

Section B - Region 3, Idaho, Montana, Wyoming, Alberta, Manatoba and Saskatchewan

Section C - Regions 10, 11 and Mexico

Section D - Regions 4, 5 and Ontario

Section E - Regions 6, 7 and Quebec

Section F - Regions 8, 9 and the Caribbean

3. Transition Plan — The board’s new composition would be achieved through a transition plan. This plan would
be set forth in the bylaws. The plan would call for the transition of two board seats per election cycle from the
most senior director within a section, at the end of their term under the existing bylaws. The following schedule
would be applied:
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2008 cycle  Section C and F
2009 cycle  Section B and D
2010 cycle  Section A and E

In the event there are two seats on the board from the same Section that could be used in the transition, the
seat of the most senior board member will be used.

The Committee considered several options that would provide a blended solution. These options included:

Option 1 Option 2 Option 3 Option 4

4 Officers 4 officers 4 officers 7 at-large

6 sections 6 sections 11 sections 11 sections (officers would be included)
6 at-large 8 at-large 5 at-large

2 public policy

Analysis of Options

e Provides guaranteed sectional seats

e Equal number of section and at-large seats
More opportunities for service by all sectors of
organization

e Better Board contact

e Closer contact

e Chapter visits

e Incentive for service region programs

e Situational awareness for Board decisions

¢ Involvement of nongovernmental members

e Provides for international representation

Cons

Complicates election issues

Fewer at-large seats

May not address/solve perceived problem
Disruptive to system (transition)

May lead to less individual accountability nationally
Limits opportunities for different disciplines due to
section seats

Responds to member feedback

Promotes broad geographical representation
Contains a significant “at-large” pool

Provides greater opportunities for different disciplines
Responds to national accountability

Supports concept of erasing legacy boundaries

Does not increase board size (cost neutral)

Expands opportunity for outstanding individuals
Large geographical pool of sectional candidates
Provides for International representation

Cons

Does not guarantee a seat for each Service Region
Sections are very large

Does not increase size of the board

Each service region has a rep

Provides guaranteed regional seats

More opportunities for service by some regions of
organization

Option 4

Pros

e Does not increase size of the Board

e Each service region has a rep

e Provides guaranteed regional seats

e Provides some at-large seats

e More opportunities for service by some regions of
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e Better Board contact for service regions organization
e Chapter visits e Better Board contact for service regions
¢ Incentive for service region programs e Chapter visits
e Situational awareness for Board decisions ¢ Incentive for service region programs
e May bring regions not organized together e Situational awareness for Board decisions
e May bring regions not organized together
Cons
Cons
e Unlikely there is enough member support to approve
o Fewer at-large seats e Unlikely there is enough member support to approve
e At-large seats are disproportional to Section seats e Fewer at-large seats
e May not address/solve perceived problem e At-large seats are disproportional to section seats
e Disruptive to system (transition) e May not address/solve perceived problem
e May lead to less sectional director accountability e Disruptive to system (transition)
nationally e May lead to less sectional director accountability
¢ May create more division than unity nationwide
e Limits opportunities for different disciplines due to e May create more division than unity
section seats e Limits opportunities for different disciplines due to
e Forces a semi-regional structure section seats
e Provides fewer at-large seats e Forces a semi-regional structure
e Designation of officers as section reps is confusing

Public Interest Seat

The Committee renewed its previous discussion concerning representation of the private sector on the Board
of Directors. The Committee noted that ICC is a different organization than the legacy organizations were. This
expanded role requires a greater degree of input from affected stakeholders than in the past. Further, ICC is a
much different organization than nearly all other trade and professional associations in that it addresses very
broad and multi-disciplined health and safety responsibilities on behalf of the public. It was also recognized that
the ICC works for the benefit of its members and the good of the public and society at large. ICC stakeholders,
by and large, are very pleased with the progress made by ICC. By broadening the ICC board membership to
include additional public policy leadership, the advancement of ICC and its products can be greatly and more
rapidly increased.

The Committee concluded that the members should amend the bylaws to give the Board the authority to
appoint up to two public interest members. These members would serve one-year terms, and would have full
voting rights. The Committee concluded that the Public Interest seats would demonstrate ICC's commitment to
serve all of society as well as its governmental membership.

Other Reforms

The Committee deliberated other reforms that they believed were necessary to address fully the issue of
governance. These policy recommendations have been forwarded to the ICC Board of Directors for action this
year. Member feedback was sought regarding these specific recommendations and was provided as part of
the background material the Board reviewed.

Election & Voting Reform

Currently elections are conducted by seat. In the recommended model, election for at-large seats should be
conducted in a pool, with the candidate receiving the highest number of votes winning the seats. In the case
where there are multiple seats, the candidate receiving the most votes would receive the longest term.
Elections for regional seats would be conducted separately, subject to election by the entire membership.
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The Committee then discussed the need for a more deliberate and thorough nominating committee process.
The committee believed there needed to be more opportunity at the ABM for candidates to provide information
about their views and opinions. The Committee also recommended adding:

¢ Candidate web page

¢ Candidates have the opportunity to pre-file information to be available to the membership and

Nominating Committee

e Nominating Committee Report to be available prior to ABM

¢ Include a Regional representative on Nominating Committee

e A candidate forum should be held at the annual meeting before the election

International Representation

The Committee discussed the need to grow ICC’s international exposure. To help achieve this, the Committee
believes that ICC should create a new Council (similar to the Major Jurisdictions Council) for international
activities. Membership would be targeted toward people outside the U.S. The International Council would be
invited to offer candidates to the ICC Board for consideration for one of the two available public interest seats.

Board Member Qualifications

Governmental Members

Subject to the limitations of the Articles of Incorporation, the Bylaws and the laws of the State of California,
each member of the Board of Directors shall be a Governmental Member Representative. Each Governmental
Member shall exercise its right to vote through its designated Governmental Member Voting Representatives.
Governmental Member Voting Representatives shall be designated in writing, by the Governmental Member,
and shall be employees or officials of the Governmental Member or departments of the Governmental
Member, provided that each of the designated voting representatives shall be an employee or a public official
actively engaged, either full or part time, in the administration, formulation or enforcement of laws, ordinances,
rules or regulations relating to the public health, safety and welfare. The designation of a Governmental
Member Voting Representative may be changed by the Governmental Member, in writing, from time to time.

Any director who ceases to be a designated Governmental Member Representative, for a period exceeding 60
days, shall automatically forfeit his or her position as a director. Board members called to and serving active
military duty shall not become disqualified as a member of the board.

Public Interest Members

Public Interest Members shall be nationally or internationally recognized individuals with demonstrated interest
and experience in shaping, leading, and advancing sound public policy at all levels of government or through
voluntary initiatives. Candidates with knowledge and experience in advancing community-related quality,
health and safety interests are especially sought.

Nominees in this category shall of the highest caliber and may include but not be limited to elected officials,
corporate executives, governmental executives, and association volunteer leaders. The International Council
would be invited to offer candidates to the ICC Board for consideration for one of the two available public
interest seats
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Proposed Bylaw & Policy Changes

Amendment 1

Bylaws for the International Code Council, Inc.
A California Nonprofit Public Benefit Corporation
Revised April, 5" 2007

Proposed Changes from the
GRC April 19, 2007

ARTICLE IV —:IMIFAHONBY GEOGRAPHICAL REPRESENTATION

4.1 Limitations - To encourage wide geographical representation, no more than two Governmental Member
Representatives designated by Governmental Members located in the same state or province may serve simultaneously
on any one committee nor may more than two Governmental Members Representatives designated by Governmental
Members located in the same state or province serve simultaneously on the Board of Directors.

4.2 Distribution - To provide for geographical distribution of the Board of Directors, the following sections are
established.

Table 4.2

Section A Alaska, British Columbia, Washington, Oregon, California, Nevada
Hawaii

Section B Idaho, Montana, Wyoming, North Dakota, South Dakota, Minnesota,
lowa, Wisconsin, Alberta, Saskatchewan, Manitoba

Section C Utah, Arizona, Colorado, New Mexico, Oklahoma, Texas, Arkansas,
Mexico

Section D Nebraska, Kansas, Missouri, lllinois, Michigan, Indiana, Ohio, Kentucky,
Ontario

Section E Maine, Vermont, New Hampshire, New York, Massachusetts,
Connecticut, Rhode Island, Pennsylvania, New Jersey, Delaware,
Maryland, West Virginia, Virginia, Quebec, New Brunswick, Nova Scotia
Section F Tennessee, Louisiana, Mississippi, Alabama, North Carolina, South
Carolina, Georgia, Florida, the Caribbean

4.3 Transition - The seat of the most senior Director-at-Large within a Section, as provided in Table 4.2, shall be
designated as the Section seat, at the end of the term. Full terms for Section seats shall start in accordance with Table 4.3

Table 4.3
Sections C& F 2008
Sections B & D 2009
Sections A & E 2010

In the event the term of the senior Director in a Section does not coincide with Table 4.3, the designation of an open seat
for the Section shall be determined by the Board of Directors. Section 4.3 shall sunset January 1, 2011, and shall
editorially be deleted from the Bylaws.

ARTICLE V — BOARD OF DIRECTORS

5.1 Governing Body - Subject to the limitations of the Articles of Incorporation, these Bylaws and the laws of the
State of California, all corporate powers shall be exercised by the Board of Directors. The Board of Directors shall be
composed of the following: President, Vice President, Secretary/Treasurer, the most Immediate Past President eligible,
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and—14 eight Directors-at-Large and six Sectional Directors, one each from the geographical sections, as provided for in
Section 4.2. Each member of the Board of Directors shall be a Governmental Member Representative—Birectors-at-
Large-_All members of the Board of Directors, except as provided in the bylaws, shall be elected for a term of three years,
and shall not serve for more than two consecutive full terms. However, nothing in this section shall preclude a Director
initially appointed to a one- or two-year term, or appointed or elected to fill an unexpired term, from being elected to two
subsequent full term(s)._All Directors elected for a Section seat shall be and remain, throughout their term, a
Governmental Member Representative for a Governmental Member within the applicable Section.
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Amendment 2

Bylaws for the International Code Council, Inc.
A California Nonprofit Public Benefit Corporation
Revised April, 5™ 2007

Proposed Changes from the
GRC April 19, 2007

Option 1-If bylaw amendment 1 is approved:

5.1 Governing Body - Subject to the limitations of the Articles of Incorporation, these Bylaws and the laws of the
State of California, all corporate powers shall be exercised by the Board of Directors. The Board of Directors shall be
composed of the following: President, Vice President, Secretary/Treasurer, the most Immediate Past President eligible,
eight Directors-at-Large and six Sectional Directors, one each from the geographical sections, as provided for in Section
4.2. Except as provided herein, each member of the Board of Directors shall be a Governmental Member Representative.
All members of the Board of Directors, except as provided herein, shall be elected for a term of three years, and shall not
serve for more than two consecutive full terms. However, nothing in this section shall preclude a Director initially
appointed to a one- or two-year term, or appointed or elected to fill an unexpired term, from being elected to two
subsequent full term(s). All Directors elected for a Section seat shall be and remain, throughout their term, a
Governmental Member Representative for a Governmental Member within the applicable Section.

5.2 Public Interest Board Members — In addition to the number of Directors provided in Section 5.1, there shall be
two public interest seats on the Board of Directors, The public interest seats shall be filled at the discretion of the Board of
Directors. The positions shall serve a one-year term, and have full voting rights. Individuals who serve as a Public Interest
director shall not serve as an officer. The Board shall establish a Council Policy on Public Interest seats.

Option 2-If bylaw amendment 1 is not approved:

5.1 Governing Body - Subject to the limitations of the Articles of Incorporation, these Bylaws and the laws of the
State of California, all corporate powers shall be exercised by the Board of Directors. The Board of Directors shall be
composed of the following: President, Vice President, Secretary/Treasurer, the most Immediate Past President eligible,
and 14 Directors-at-Large. Except as provided herein, each member of the Board of Directors shall be a Governmental
Member Representative. Directors-at Large shall be elected for a term of three years, and shall not serve for more than
two consecutive full terms. However, nothing in this section shall preclude a Director initially appointed to a one- or two-
year term, or appointed or elected to fill an unexpired term, from being elected to two subsequent full term(s).

5.2 Public Interest Board Members — In addition to the number of Directors provided in Section 5.1. There shall be
two public interest seats on the Board of Directors, The public interest seats shall be filled at the discretion of the Board of
Directors. The positions shall serve a one-year term, and have full voting rights. Individuals who serve as a Public Interest
director shall not serve as an officer. The Board shall establish a Council Policy on Public Interest seats.
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Appendix A
Service Regions Map
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Appendix B
Sections Map
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Appendix B

ICC Governance Committee Roster
Revised June 28, 2006

Wally Bailey, Chairman

P.O. Box 1908

623 Garrison Avenue

Fort Smith, AR 72902

Phone: 479-784-2210

Fax: 479-784-2462

Mobile: 479-739-5862

Email: wbailey@fsark.com
whailey@iccsafe.org

Paul Aston

Director of Community Development
715 G Street

P.O. Box 368

Rupert, Idaho 83350

Phone: (208) 436-7183

Fax: (208) 436-1933

Cell: (208) 312-4101
Paul.aston@minidoka.id.us

William Schock

Chief Building Official

City of San Leandro

835 E. 14™ st.

San Leandro, CA 94587

Phone: (510) 577-3422

Fax: (510) 577-3419

Email: wschock@ci.san-leandro.ca.us

Terrence Cobb

Department of Codes Administration

Metropolitan Government of Nashville &

Davidson County

700 Second Avenue South

Nashville, TN 37210

Phone: (615) 862-6549

Fax: (615) 862-6514

Email: terry.cobb@nashville.gov
tcobb@iccsafe.org

John Terry

Manager, Construction Code Enforcement
State of New Jersey

Department of Community Affairs
Division of Codes and Standards
101 S. Broad Street

P.O. Box 802

Trenton, New Jersey 08625-0802
Phone: (609) 984-7609

Fax: (609) 984-7717

Email: jterry@dca.state.nj.us

Jeff Sinnett

Chief Building Official

City of La Vista

8116 Park View Blvd.

La Vista, NE 68128

Phone: 402-331-4343

Email: jsinnett@ci.la-vista.ne.us

Ronnie Spooner

Building Official

City of Tallahassee

300 South Adams Street, B-28
Tallahassee, Florida 32301
Phone: (850) 891-7050

Fax: (850) 891-0948

Email: spoonerr@talgov.com

Donald LeBrun

Building Code Official

Code Enforcement and Plan Review
Division of Fire and Building Safety
Indiana Department of Homeland Security
302 W. Washington Street

Room W 246

Indianapolis, IN 46204

Phone: (317) 417-6654

Cell: (317) 232-14-8

Email: dlebrun@dhs.in.gov
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Ron Hoover

Buildin% Inspection Director
1100 8" Avenue

Marion, 1A 52302

Phone: (319) 377-1584
Cell: (319) 521-1151

Fax: (319) 377-7892

Email: rhoover@cityhall.ci.marion.ia.us

David A. Harris, FAIA
President

National Institute of Building Sciences
1090 Vermont Avenue, N.W., Suite 700

Washington, D.C. 20005
Phone: (202) 289-7800

(202) 289-0556 (direct)
Cell: (202) 262-0778
Fax: (202) 289-1092
Email: dharris@nibs.org

Rodney Blane

City of Rolling Meadows
3600 Kirchoff Rd.

Rolling Meadows, IL 60008
Home: 847-870-0766
Work: 847-506-6030

Cell: 847-561-1819

Fax: 847-483-0365
Email: blane@cityrm.org

Randy Childers, CBO

City of Waco

Inspection Services

P.O. Box 2570

Waco, TX 76702-2570
Office: (254) 750-5671

Cell: (254) 405-0422

Fax: (254) 750-5624

Email: randyc@ci.waco.tx.us

Nancy Orr

State Fire Marshal

Office of State Fire Marshal
4760 Portland Road, NE
Salem, OR 97305

Office: 503-378-3473

Email: Nancy.Orr@state.or.us

Bill Duck

Director, Inspections and Code Dept.

Columbus Consolidate Government

420 — 10" Street

P.O. Box 1340

Columbus, Ga 31902-1340

Phone: (706) 225-3875

Fax: (706) 653-4123

Cell: (706) 304-8900

Email: bduck@columbusga.org
bduck@iccsafe.org

Tom Thompson

Director of Building and Safety

Colorado Division

Sunrise Engineering

4261 Garrison Street

Wheat Ridge, Colo. 80033-3023

Phone: (303) 422-7808

Cell: (303) 328-1546

Email: t54thompson@comcast.net
tthompson@sunrise-eng.com

Bruce Boulineau

Director, Construction Services

921 Oak Street

P.O. Box 2468

Myrtle Beach, SC 29577

Phone: (843) 918-1176

Fax: (843) 918-1158

Cell: (843) 997-1441

Email: bboulineau@cityofmyrtlebeach.com

Tom Lariviere

Chief

City of Madison Fire Department
7466 Old Canton Road

Madison, MS 39110

Office: 601-856-8894

Fax: 601-605-1327

Email: tlariviere@madisonthecity.com

Eddie Ho

Chief Building Official

The University of British Columbia
2210 West Mall, Vancouver BC
Canada V6T 174

Office: 604-822-0474

Cell: 604-220-8831

Fax: 604-822-2632

Email: eddie.ho@ubc.ca
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Kate Dargan

Assistant State Fire Marshal
California State Fire Marshal’s Office
1131 S Street

Sacramento, CA 95817

Office: 916-248-2205

Email: kate.dargen@fire.ca.gov

Anne Von Weller

Chief Building Official
Murray Public Services
4646 South 500 West
Murray, Utah 84126
Office: 801-270-2400
Fax: 801-270-2414

Email: AVonWeller@murray.utah.gov

Tim Nelson

Code Enforcement Officer

City of Biddeford

190 Main Street, 3" Floor

Saco, ME 04005

Office: 207-284-9236

Email: tnelson@biddefordmaine.org

Staff

Dominic Sims, CBO

Chief Operating Officer
International Code Council
900 Montclair Road
Birmingham, AL 35213-1206
205-591-1835
205-599-9893 Fax
dsims@iccsafe.org
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